the Administrative Agent hereunder until such time, if any, as the Required Lenders appoint a
successor agent as provided for above.

Each Lender acknowledges that it has, independently and without reliance upon the
Administrative Agent or any other Lender and based on such documents and information as it
has deemed appropriate, made its own credit analysis and decision to enter into this Agreement.
Each Lender also acknowledges that it will, independently and without reliance upon the
Administrative Agent or any other Lender and based on such documents and information as it
shall from time to time deem appropriate, continue to make its own decisions in taking or not
taking action under or based upon this Agreement, any related agreement or any document
fumnished hereunder or thereunder.

The Syndication Agent, in its capacity as such, shall have no duties or responsibilities,
and shall incur no liabilities, under this Agreement.

ARTICLE IX

MISCELLANEQUS
Section 9.01 Notices.

Except in the case of notices and other communications expressly permitted to be given
by telephone, all notices and other communications provided for herein shall be in writing and
shall be delivered by hand or overnight courier service, mailed by certified or registered mail or
sent by telecopy, as follows:

(a) if to the Borrower, to it at WellPoint Health Networks Inc., 1 WellPoint
Way, Thousand Oaks, CA 91362, Attention: R. David Kretschmer (Telecopy
No. (805) 557-6834),

(b)  if to the Administrative Agent, to Bank of America, N.A., Independence
Center, 15" Floor, NC1-001-15-04, 101 North Tryon Street, Charlotte, North
Carolina 28255, Attn: Agency Services - Elizabeth Garver, Telephone: 704-386-8451,
Telecopy: 704-409-0004; and '

(c) if to any other Lender, to it at its address (or telecopy number) set forth in
its Administrative Questionnaire.

Any party hereto may change its address or telecopy number for notices and other
communications hereunder by notice to the other parties hereto. All notices and other
communications given to any party hereto in accordance with the provisions of this
Agreement shall be deemed to have been given on the date of receipt.

Section 9.02 Waivers: Amendm_ents.

(a) No failure or delay by the Administrative Agent or any Lender in
exercising any right or power hereunder shall operate as a waiver thereof, nor shall any
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single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such a right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. The rights and remedies of
the Administrative Agent and the Lenders hereunder are cumulative and are not exclusive
of any rights or remedies that they would otherwise have. No waiver of any provision of
this Agreement or consent to any departure by the Borrower therefrom shall in any event
be effective unless the same shall be permitted by paragraph (b) of this Section, and then
such waiver or consent shall be effective only in the specific instance and for the purpose
for which given. Without limiting the generality of the foregoing, the making of a Loan
shall not be construed as a waiver of any Default, regardless of whether the
Administrative Agent or any Lender may have had notice or knowledge of such Default
at the time.

(b)  Neither this Agreement nor any provision hereof may be waived, amended
or modified except pursuant to an agreement or agreements in writing entered into by the
Borrower and the Required Lenders or by the Borrower and the Administrative Agent
with the consent of the Required Lenders; provided that no such agreement shall
(i) increase the Commitment of any Lender without the written consent of such Lender,
(ii) reduce the principal amount of any Loan or reduce the rate of interest thereon, or
reduce any fees payable hereunder, without the written consent of each Lender directly
affected thereby, (iii) postpone the scheduled date of payment of the principal amount of
any Loan, or any interest thereon, or any fees payable hereunder, or reduce the amount
of, waive or excuse any such payment, or postpone the scheduled date of expiration of
any Commitment, without the written consent of each Lender directly affected thereby,
(iv) change Section 2.19(b) or (c) in a manner that would alter the pro rata sharing of
payments required thereby, without the written consent of each Lender, or (v) change any
of the provisions of this Section or the definition of "Required Lenders” or any other
provision hereof specifying the number or percentage of Lenders required to waive,
amend or modify any rights hereunder or make any determination or grant any consent
hereunder, without the written consent of each Lender; provided further that no such
agreement shall amend, modify or otherwise affect the rights or duties of the
Administrative Agent hereunder without the prior written consent of the Administrative
Agent.

Section 9.03 Expenses; Indemnity;: Damage Waiver.

(a)  The Borrower shall pay (i) all reasonable out-of-pocket expenses incuired
by the Administrative Agent and its Affiliates, including the reasonable fees, charges and
disbursements of counsel for the Administrative Agent, in connection with the
syndication of the credit facilities provided for herein, the preparation and administration
of this Agreement or any amendments, modifications or waivers of the provisions hereof
(whether or not the transactions contemplated hereby or thereby shall be consummated),
and (ii) all reasonable out-of-pocket expenses incurred by the Administrative Agent or
any Lender, including the fees and disbursements of any counsel for the Administrative
Agent or any Lender, in connection with the enforcement or protection of its rights in
connection with this Agreement, including its rights under this Section, or in connection

CHARNSETIEY_S 49



with the Loans made hereunder, including in connection with any workout, restructuring
or negotiations in respect thereof.

()  The Borrower shall indemnify the Administrative Agent and each Lender,
and each Related Party of any of the foregoing Persons (each such Person being called an
"Indemnnitee”) against, and hold each Indemnitee harmless from, any and all losses,
claims, damages, liabilities and related expenses, including the fees and disbursements of
any counsel for any Indemnitee, incurred by or asserted against any Indemnitee arising
out of, in connection with, or as a result of (i) the execution or delivery of this Agreement
or any agreement or instrument contemplated hereby, the performance by the parties
hereto of their respective obligations hereunder or the consummation of the Transactions
or any other transactions contemplated hereby, (ii) any Loan or the actual or proposed use
of the proceeds therefrom, (iii) any actual or alleged presence or release of Hazardous
Materials on or from any property owned or operated by the Borrower or any of its
Subsidiaries, or any Environmental Liability related in any way to the Borrower or any of
its Subsidiaries, or (iv)any actual or prospective claim, litigation, investigation or
proceeding relating to any of the foregoing, whether based on contract, tort or any other
theory and regardless of whether any Indemnitee is a party thereto; provided that such
indemnity shall not, as to any Indemnitee, be available to the extent that such losses,
claims, damages, liabilities or related expenses are determined by a court of competent
jurisdiction to have resulted from the gross negligence or willful misconduct of such
Indemnitee.

(c) To the extent that the Borrower fails to pay any amount required to be paid
by it to the Administrative Agent under paragraph (a) or (b) of this Section, each Lender
severally agrees to pay to the Administrative Agent, such Lender’s Applicable Percentage
(determined as of the time that the applicable unreimbursed expense or indemnity
payment is sought) of such unpaid amount; provided that the unreimbursed expense or
indemnified loss, claim, damage, liability or related expense, as the case may be, was
incurred by or asserted against the Administrative Agent in its capacity as such.

(d)  To the extent permitted by applicable law, the Borrower shall not assert,
and hereby waives, any claim against any Indemnitee, on any theory of liability, for
special, indirect, consequential or punitive damages (as opposed to direct or actual
damages) arising out of, in connection with, or as a result of, this Agreement or any
agreement or instrument contemplated hereby, the Transactions, any Loan or the use of
the proceeds thereof.

(e) All amounts due under this Section shall be payable promptly after written
demand therefor. '

Section 9.04 Successors and Assigns.

(a) The provisions of this Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns permitted hereby,
except that the Borrower may not assign or otherwise transfer any of its rights or
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obligations hereunder without the prior written consent of each Lender (and any
attempted assignment or transfer by the Borrower without such consent shall be null and
void). Nothing in this Agreement, expressed or implied, shall be construed to confer
upon any Person (other than the parties hereto, their respective successors and assigns
permitted hereby and, to the extent expressly contemplated hereby, the Related Parties of
each of the Administrative Agent and the Lenders) any legal or equitable right, remedy or
claim under or by reason of this Agreement.

(b)  Any Lender may assign to one or more assignees all or a pottion of its
rights and obligations under this Agreement (including all or a portion of its Commitment
and the Loans at the time owing to it); provided that (i) except in the case of an
assignment to a Lender, an Affiliate of a Lender, or an Approved Fund with respect
thereto, each of the Borrower and the Administrative Agent must give their prior written
consent to such assignment (which consent shall not be unreasonably withheld or
delayed), (ii) except in the case of an assignment to a Lender, an Affiliate of a Lender, an
Approved Fund with respect thereto or an assignment of the entire remaining amount of
the assigning Lender’s Commitment, the amount of the Commitment of the assigning
Lender subject to each such assignment (determined as of the date the Assignment and
Acceptance with respect to such assignment is delivered to the Administrative Agent)
shall not be less than $5,000,000 unless each of the Borrower and the Administrative
Agent otherwise consent and, after giving effect to such assignment, the assigning Lender
and its Affiliates and the Approved Funds with respect to such Lender shall have a
Commitment of at least $5,000,000, except in the case of an assignment of the entire
remaining amount of the assigning Lender’s Commitment, unless each of the Borrower
and the Administrative Agent otherwise consents, (iii) each partial assignment shall be
made as an assignment of a proportionate part of all the assigning Lender’s rights and
obligations under this Agreement, (iv) such assigning Lender shall simultaneously assign
an identical percentage of the loans and commitments of such Lender under the Five Year
Facility to such assignee, (v) the parties to each assignment shall execute and deliver to
the Administrative Agent an Assignment and Acceptance, together with a processing and
recordation fee of $3,500 and (vi) the assignee, if it shall not be a Lender, shall deliver to
the Administrative Agent an Administrative Questionnaire; provided further that any
consent of the Borrower otherwise required under this paragraph shall not be required if
an Event of Default under Article VII has occurred and is continuing. Upon acceptance
and recording pursuant to paragraph (d) of this Section, from and after the effective date
specified in each Assignment and Acceptance, the assignee thereunder shall be a party
hereto and, to the extent of the interest assigned by such Assignment and Acceptance,
have the rights and obligations of a Lender under this Agreement, and the assigning
Lender thereunder shall, to the extent of the interest assigned by such Assignment and
Acceptance, be released from its obligations under this Agreement (and, in the case of an
Assignment and Acceptance covering all of the assigning Lender’s rights and obligations
under this Agreement, such Lender shall cease to be a party hereto but shall continue to
be entitled to the benefits of Sections 2.16, 2.17, 2.18 and 9.03). Any assignment or
transfer by a Lender of rights or obligations under this Agreement that does not comply
with this paragraph shall be treated for purposes of this Agreement as a sale by such
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Lender of a participation in such rights and obligations in accordance with paragraph (e)
of this Section.

(©) The Administrative Agent, acting for this purpose as an agent of the
Borrower, shall maintain at one of its offices in Charlotte, North Carolina a copy of each
Assignment and Acceptance delivered to it and a register for the recordation of the names
and addresses of the Lenders, and the Commitment of, and principal amount of the Loans
owing to, each Lender pursuant to the terms hereof from time to time (the "Register").
The entries in the Register shall be conclusive, and the Borrower, the Administrative
Agent and the Lenders may treat each Person whose name is recorded in the Register .
pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement,
notwithstanding notice to the contrary.

(d) Upon its receipt of a duly completed Assignment and Acceptance
executed by an assigning Lender and an assignee, the assignee’s completed
Administrative Questionnaire (unless the assignee shall already be a Lender hereunder),
the processing and recordation fee referred to in paragraph (b) of this Section and any
written consent to such assignment required by paragraph (b) of this Section, the
Administrative Agent shall accept such Assignment and Acceptance and record the
information contained therein in the Register. No assignment shall be effective for
purposes of this Agreement unless it has been recorded in the Register as provided in this
paragraph.

(e) Any Lender may, without the consent of the Borrower, the Administrative
Agent, sell participations to one or more banks or other entities (a articipant") in all or
a portion of such Lender’s rights and obligations under this Agreement (including ali or a
portion of its Commitment and the Loans owing to it); provided that (i) such Lender’s
obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain
solely responsible to the other parties hereto for the performance of such obligations and
(iif) the Borrower, the Administrative Agent and the other Lenders shall continue to deal
solely and directly with such Lender in connection with such Lender’s rights and
obligations under this Agreement. Any agreement or instrument pursuant to which a
Lender sells such a participation shall provide that such Lender shall retain the sole right
to enforce this Agreement and to approve any amendment, modification or waiver of any
provision of this Agreement; provided that such agreement or instrument may provide
that such Lender will not, without the consent of the Participant, agree to any
amendment, modification or waiver described in the first proviso to Section 9.02(b) that
affects such Participant. Subject to paragraph (f) of this Section, the Borrower agrees that
each Participant shall be entitled to the benefits of Sections 2.16, 2.17 and 2.18 to the
same extent as if it were a Lender and had acquired its interest by assignment pursuant to
paragraph (b) of this Section.

{f) A Participant shall not be entitled to receive any greater payment under
Section 2.16 or 2.18 than the applicable Lender would have been entitled to receive with
respect to the participation sold to such Participant, unless the sale of the participation to
such Participant is made with the Borrower’s prior written consent. A Participant that
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would be a Foreign Lender if it were a Lender shall not be entitled to the benefits of
Section 2.18 unless the Borrower is notified of the participation sold to such Participant
and such Participant agrees, for the benefit of the Borrower, to comply with
Section 2.18(e) as though it were a Lender.

(g)  Any Lender may at any time pledge or assign a security interest in all or
any portion of its rights under this Agreement to secure obligations of such Lender,
including any such pledge or assignment to a Federal Reserve Bank, and this
Section shall not apply to any such pledge or assignment of a security interest; provided
that no such pledge or assignment of a security interest shall release a Lender from any of
its obligations hereunder or substitute any such assignee for such Lender as a party
hereto.

(h)  Notwithstanding anything to the contrary contained herein, any Lender (a
"Granting Lender") may grant to a special purpose funding vehicle (an "SPC") of such
Granting Lender, identified as such in writing from time to time by the Granting Lender
to the Administrative Agent and the Borrower, the option to provide to the Borrower all
or any part of any Loan that such Granting Lender would otherwise be obligated to make
to the Borrower pursuant to Section 2.01, provided that (i) nothing herein shall constitute
a commitment to make any Loan by any SPC and (ii) if an SPC elects not to exercise
such option or otherwise fails to provide all or any part of such Loan, the Granting
Lender shall be obligated to make such Loan pursuant to the terms hereof. The making
of a Loan by an SPC hereunder shall utilize the Commitment of the Granting Lender to
the same extent, and as if, such Loan were made by the Granting Lender. Each party
hereto hereby agrees that no SPC shall be liable for any payment under this Agreement
for which a Lender would otherwise be liable, for so long as, and to the extent, the related
Granting Lender makes such payment. In furtherance of the foregoing, each party hereto
hereby agrees that, prior to the date that is one year and one day after the payment in full
of all outstanding senior indebtedness of any SPC, it will not institute against, or join any
other person in instituting against, such SPC any bankruptcy, reorganization,
arrangement, insolvency or liquidation proceedings or similar proceedings under the laws
of the United States or any State thereof. In addition, notwithstanding anything to the
contrary contained in this Section 9.04 or in Section 9.12, any SPC may (i) with notice to,
but without the prior written consent of, the Borrower or the Administrative Agent and
without paying any processing fee therefore, assign all or a portion of its interests in any
Loans to its Granting Lender or to any financial institutions providing liquidity and/or
credit facilities to or for the account of such SPC to fund the Loans made by such SPC or
to support the securities (if any) issued by such SPC to fund such Loans and (ii) disclose
on a confidential basis any non-public information relating to its Loans to any rating
agency, commercial paper dealer or provider of a surety, guarantee or credit or liquidity
enhancement to such SPC.

Section 2.05 Survival.

All covenants, agreements, representations and warranties made by the Borrower herein
and in the certificates or other instruments delivered in connection with or pursuant to this
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Agreement shall be considered to have been relied upon by the other parties hereto and shall
survive the execution and delivery of this Agreement and the making of any Loans, regardless of
any investigation made by any such other party or on its behalf and notwithstanding that the
Administrative Agent or any Lender may have had notice or knowledge of any Default or
incorrect representation or warranty at the time any credit is extended hereunder, and shall
continue in full force and effect as long as the principal of or any accrued interest on any Loan or
any fee or any other amount payable under this Agreement is outstanding and unpaid and so long
as the Commitments have not expired or terminated. The provisions of Sections 2.16, 2.17, 2.18
and 9.03 and Article VIII shall survive and remain in full force and effect regardless of the
consummation of the transactions contemplated hereby, the repayment of the Loans, the
expiration or termination of the Commitments or the termination of this Agreement or any
provision hereof.

Section 9.06 Counterparts; Integration; Effectiveness.

This Agreement may be executed in counterparts (and by different parties hereto on
different counterparts), each of which shall constitute an original, but all of which when taken
together shall constitute a single contract. This Agreement and any separate letter agreements .
with respect to fees payable to the Administrative Agent constitute the entire contract among the
parties relating to the subject matter hereof and supersede any and all previous agreements and
understandings, oral or written, relating to the subject matter hereof. Except as provided in
Section 4.01, this Agreement shall become effective when it shall have been executed by the
Administrative Agent and when the Administrative Agent shall have received counterparts
hereof which, when taken together, bear the signatures of each of the other parties hereto, and
thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns. Delivery of an executed counterpart of a signature page of this
Agreement by telecopy shall be effective as delivery of a manually executed counterpart of this
Agreement. '

Section 9.07 Severability,

Any provision of this Agreement held to be invalid, illegal or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality
or unenforceability without affecting the validity, legality and enforceability of the remaining
provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not
invalidate such provision in any other jurisdiction.

Section 9.08 Right of Setoff.

If an Event of Default in the payment of any obligation under this Agreement shall have
occurred and be continuing, each Lender is hereby authorized at any time and from time to time,
to the fullest extent permitted by law, to set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time owing
by such Lender to or for the credit or the account of the Borrower against any of and all the
obligations of the Borrower now or hereafter existing under this Agreement held by such Lender,
irrespective of whether or not such Lender shall have made any demand under this Agreement
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and although such obligations may be unmatured. The rights of each Lender under this
Section are in addition to other rights and remedies (including other rights of setoff) which such
Lender may have.

Section 9.09 Governing Law; Jurisdiction; Consent to Service of Process.

(a) This Agreement shall be construed in accordance with and governed by
the law of the State of New York.

(b)  The Borrower hereby irrevocably and unconditionally submits, for itself
and its property, to the nonexclusive jurisdiction of the Supreme Court of the State of
New York sitting in New York County and of the United States District Court of the
Southern District of New York, and any appellate court from any thereof, in any action or
proceeding arising out of or relating to this Agreement, or for recognition or enforcement
of any judgment, and each of the parties hereto hereby irrevocably and unconditionally
agrees that all claims in respect of any such action or proceeding may be heard and
determined in such New York State court or, to the extent permitted by law, in such
Federal court. Each of the parties hereto agrees that a final judgment in any such action
or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
the judgment or in any other manner provided by law. Nothing in this Agreement shall
affect any right that the Administrative Agent or any Lender may otherwise have to bring
any action or proceeding relating to this Agreement against the Borrower or its properties
in the courts of any jurisdiction.

(c) The Borrower hereby irrevocably and unconditionally waives, to the
fullest extent it may legally and effectively do so, any objection which it may now or
hereafter have to the laying of venue of any suit, action or proceeding arising out of or
relating to this Agreement in any court referred to in paragraph (b) of this Section. Each
of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the
defense of an inconvenient forum to the maintenance of such action or proceeding in any
such court.

(d) Each party to this Agreement irrevocably consents to service of process in
the manner provided for notices in Section 9.01. Nothing in this Agreement will affect
the right of any party to this Agreement to serve process in any other manner permitted
by law.

Section 9.10 WAIVER OF JURY TRIAL.

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY HERETO (A)CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
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OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 9.11 Headings.

Article and Section headings and the Table of Contents used herein are for convenience
of reference cnly, are not part of this Agreement and shall not affect the construction of, or be
taken into consideration in interpreting, this Agreement.

Section 9.12 Confidentiality.

Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality
of the Information (as defined below), except that Information may be disclosed (a) to its and its
Affiliates’ and its Approved Funds’ directors, officers, employees and agents, including
accountants, legal counsel and other advisors (it being understood that the Persons to whom such
disclosure is made will be informed of the confidential nature of such Information and instructed
to keep, and agree to keep, such Information confidential), (b) to the extent requested by any
regulatory authority, (c) to the extent, and only to the extent, required by applicable laws or
regulations or by any subpoena or similar legal process, provided that the Person required to
disclose such information shall take reasonable efforts (at Borrower’s expense) to ensure that any
Information so disclosed shall be afforded confidential treatment, (d) to any other party to this
Agreement, (¢) in connection with the exercise of any remedies hereunder or any suit, action or
proceeding relating to this Agreement or the enforcement of rights hereunder, (f) subject to an
agreement containing provisions substantially the same as those of this Section, to any assignee
of or Participant in, or any prospective assignee of or Participant in, any of its rights or
obligations under this Agreement, (g) with the consent of the Borrower or (h) to the extent such
Information (i) becomes publicly available other than as a result of a breach of this Section or
(if) becomes available to the Administrative Agent or any Lender on a nonconfidential basis
from a source other than the Borrower who is not, to the knowledge of the Administrative Agent
or such Lender, under an obligation of confidentiality to Borrower with respect to such
Information. For the purposes of this Section, "Information” means all information received
from the Borrower relating to the Borrower or its business, other than any such information that
is available to the Administrative Agent or any Lender on a nonconfidential basis prior to
disclosure by the Borrower.

CHARI\S87289_5 56



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written. '

BORROWER: WELLPOINT HEALTH NETWORKS INC.,
a Delaware corporation

By:_ e’ M‘”‘"

rg

Name: R. David Kretschmer
Title: Vice President, Treasurer

[signature pages continue]

Wellpoint Health Networks Inc.
364-Day Credit Agreement



ADMINISTRATIVE AGENT: BANK OF AMERICA, N.A.

By: \\4"@/‘:\% : %{,’L

Name: Joseph'L. CélrahL, Y
Title: Principal

[signature pages continue]

Wellpoint Health Networks Inc.
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SYNDICATION AGENT: JPMORGAN, A DIVISION OF CHASE
SECURITIES, INC.

By: %x);/éf

Name: oot w 7 - B.tooe

Title: ‘ffJ

[signature pages continue]
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LENDERS: THE INDUSTRIAL BANK OF JAPAN, LIMITED

By: %(/

Name: Yoshihiko Sugita
Title: SVP & DGM

[signature pages continue]
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THE CHASE MANHATTAN BANK

oy Oy O Qe

S, o

Name: & o 1t L
Title: VICE PRESIDENT

[signature pages continue]
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By~ 0
ame:
e: Durectn

[signature pages continue]
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CITICORP USA, INC.

// ’b///zt

Nam‘e«ﬁ'ﬁlre Wibroe
Title: Vice President

[signature pages continue]
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MELLON BANK, N.A.

oy I 1o
Name: Joere &, /OM’MMZ
Title: Vo k'l ad

[signature pages continue]
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CREDIT SUISSE FIRST BOSTON

By: ﬁ —
NI’ WILLIAM S, LUTKINS
' VICE PRESIDENT

[signature pages continue}]
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THE BANK OF NEW YORK

Name: Rebecca K. Levine
Title: Vice President

[signature pages continue]
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SUNTRUST BANK

By: ['\/\f\/h/"

Name: L. Broprs tHrulobosrd
Title: y . .

[signature pages continue]
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UBS AG STAMFORD BRANCH
S

By: ’4 / Lo \}\A_; 4\-&/
Name:  wuered V. Saint R

Title: Associate Director Jenmfer L poom
Banking Products
Services, US

B“"“"“ Prodoc s Services, I3

[signature pages continue]
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DEUTSCHE BANK AG,
New York and/or Cayman [slands Branches

BYI_M%LE_AM@F
Name: SCOTTYE 0. LINDSEY
Vica Prosiden

Title:

DEUTSCHE BANK AG,

New YOIQ d/o . an Islands Branches
By: :.Kl\\ 10

Name: " Paddy Dowling
Title: Vice President

[signature pages continue]
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LEHMAN COMMERCIAL PAPER INC.

By: NS

Name:
Title:

Michale Swanson
Authorized Signatory

[signature pages continue]
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WACHOVIA BANK, N.A.

By: | A I SO Y-V W S
Name: k. Eugéne Wood, III
Title: Senior Vice President

[signature pages continue]
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KBC BANK, N.V.

By: % JM-U%/ / ﬁq,

?a{“‘hoacm Sinurrer'/ 2 UEG
t FIRST VICE PRESIDENT

[signature pages continue]
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FLEET NATIONAL BANK

by [ ol Gl
Name: " gsv | CaS¥ta
Title: Dice ¢ for

[signature pages continue]
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BNP PARIB

By: ﬂ/’?
Name: ¢. Bett

itle: . Batlios
Tite Managing Director

By: /@ZN“:C’:&/%D

Name: c

. ice/S,
Title: Diragtor H. Ho

[signature pages continue]
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THE SUMITOMO BANK, LIMITED

Name: AL gaLly®on
Title: SENIOR viCEe przayr -

[signature pages continue]
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SOCIETE GENERALE

Name:

Title:’ RICHARD BERNAL
Director
Corporate Banking

[signature pages continue}
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THE SANWA BANK, LIMITED

By j/@f’:/

Name: fToshiko Boy
Title:  vice President

[signature pages continue]
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CREDIT LYONNAIS NEW YORK BRANCH

By/%/»&bh/té&(

Name: CHARLES H. He I DS EC L
Title:- SV‘P

[signature pages continue]
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BANCA D] ROMA

By:
Name: Lxca Balestra (#25050)

Title: Stlnior Vice President and Manager

By:k \

Name: Richard G. Dietz (# 97271)

Title:  Vice President
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SCHEDULE 2.01

COMMITMENTS
{364-Day Credit Agreement)

Lender Commitment Amount Commitment Percentage
Bank of America, N.A. $17,500,000 7.000000000%
The Chase Manhattan Bank $17,500,000 7.000000000%
The Industrial Bank of Japan, Limited £15,000,000 6.000000000%
Bank One, N.A. $15,000,000 6.000000000%
Citicorp USA, Inc. $15,000,000 6.000000000%
Mellon Bank, N.A. $12,500,000 5.000000000%
Credit Suisse First Boston $12,500,0600 5.000000000%
The Bank of New York $12,500,000 5.000000000%
SunTrust Bank $12,500,000 5.000000000%
UBS AG, Stamford Branch $12,500,000 5.000000000%
Deutsche Bank AG £12,500,000 5.000000000%
Lehman Commercial Paper Inc. $12,500,000 5.000000000%
Wachovia Bank, N.A. $12,500,000 5.000000000%
KBC Bank, N.V. $12,500,000 5.000000000%
Fleet National Bank $10,625,000 4.,250000000%
BNP Paribas $10,625,000 4.250000000%
The Sumitomo Bank, Limited 38,750,000 3.500000000%
Societe Generale $8,750,000 3.500000000%
The Sanwa Bank Limited 36,250,000 2.500000000%
Credit Lyonnais New York Branch $6,250,000 2.500000000%
Banca Di Roma $6,250,000 2.500000000%
Total: $250,000,000.00 100.000000000%
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SCHEDULE 3.06
Disclosed Matiers

1. In June 2000, the California Medical Association filed a lawsuit in US District
Court in San Francisco against the Company’s subsidiary Blue Cross of California
alleging, among other things violations of the Racketeering Influenced and Corrupt
Organizations Act. In August 2000, the Company was added as a party to Shane v.
Humana, a class action lawsuit brought on behalf of health care providers nationwide
alleging similar claims. In March 2001, the plaintiffs in the California Medical
Association lawsuit filed an amended complaint. Alleging, among other things,
violations of Section 17200 of the California Business and Professional Code. These
lawsuits are discussed more fully in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2000. '
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SCHEDULE 6.02

Subsidiary Indebtedness
1. Standby Letter of Credit in the amount of $500,000 issued by Wachovia
Bank to the Company’s subsidiary, Cerulean Companies, Inc.

2. $5,500,000 line of credit evidenced by Promissory Note, dated May 25,
1995, and related LIBOR Option Addendum, dated May 25, 19935, from Blue
Cross/Blue Shield of Georgia, Inc. to Bank South, N. A.

3. See also Schedule 6.07.
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SCHEDULE 6.03

Liens

None
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SCHEDULE 6.08
Investments

1. Company has entered into a Series A Preferred Stock Purchase Agreement and Note Purchase
Agreement with MedUnite Inc. and the other parties named therein regarding the acquisition of Series A
Preferred Stock, Common Stock and indebtedness of MedUnite Inc.

2. The Company has acquired 119,217 shares of the Series D Preferred Stock of Channel Point,
Inc. pursuant to a Series D Preferred Stock Purchase Agreement dated as of September 14, 1999.

3. The Company has acquired 750,000 shares of the Common Stock of drugstore.com and,
pursuant to an Agreement dated as of June 23, 2000, may receive in the future shares of Commeon Stock
valued at an amount up to $10,000,000.

4. The Company has previously entered into a letter of intent with RealMed Inc. , regarding a -
pilot project and pursuant to which WellPoint would acquire or be granted RealMed Common Stock or
warrants to acquire such Common Stock.

5. The Company has received warrants to purchase up to an aggregate of 19.9% of the
outstanding Common Stock of Medix Corporation.

6. The Company’s subsidiary Blue Cross of California owns an equity interest in
emphiSOURCE, Inc.

7. The Company owns a 50% interest in IdaCare, Inc.

8. The Company has purchased or committed to purchase limited partnership interests in the
following entities: Pacific Venture Group I, L. P., MTS Partners, LP, Welsh, Carson, Anderson and
Stowe IX L. P., Essex Woodlands Health Ventures Fund V and CB Healthcare Fund, L. P.

9. The Company has acquired Series C Preferred Stock of EHealthInsurance Services, Inc.

10. The Company or its wholly owned subsidiaries has a 50% equity interest in of each MCS
Health Management Options, Inc. (“MCS-HMO”) and The Industry MSO, Inc. The Company and its
wholly owned subsidiary, UNICARE National Services, Inc., have agreed under certain circumstances to
guarantee a contribution to MCS-HMO of up to 80% of any amount necessary to increase its capital to
meet minimum regulatory capital requirements, provided that the amount of the guarantee does not
exceed 80% of a premium to capital ratio of 12 to 1. '

11. The Company has made various loans to health care provider groups in the aggregate amount
of $10,916,895.



Exhibit A
FORM OF ASSIGNMENT AND ACCEPTANCE

Reference is made to that certain [Five Year Credit Agreement] [364-Day Credit Agreement],
dated as of March 30, 2001 (as amended, restated, extended, supplemented or otherwise modified in
writing from time to time, the "Credit Agreement"; the terms defined therein being used herein as therein
defined), among WellPoint Health Networks Inc. (the "Bomrower"), the Lenders from time to time party
thereto, and Bank of America, N.A., as Administrative Agent.

The assignor identified on the signature page hereto (the "Assignor") and the assignee identified
on the signature page hereto (the "Assignee”) agree as follows:

1. (a) Subject to paragraph 11, effective as of the date specified on Schedule 1 hereto (the
"Effective Date"), the Assignor hereby irrevocably sells and assigns to the Assignee without
recourse to the Assignor, and the Assignee hereby irrevocably purchases and assumes from the
Assignor without recourse to the Assignor, the interest described on Schedule 1 hereto (the
" Assigned Interest") in and to the Assignor’s rights and obligations under the Credit Agreement.

(b) From and after the Effective Date, (i) the Assignee shall be a party under the
Credit Agreement and will have all the rights and obligations of a Lender for all purposes under
the Credit Agreement to the extent of the Assigned Interest and be bound by the provisions
thereof, and (ii) the Assignor shall relinquish its rights and be released from its obligations under
the Credit Agreement to the extent of the Assigned Interest. The Assignor and/or the Assignee,
as agreed by the Assignor and the Assignee, shall deliver, in immediately available funds, any
applicable assignment fee required under Section 9.04(b) of the Credit Agreement.

2. On the Effective Date, the Assignee shall pay to the Assignor, in immediately available
funds, an amount equa! to the purchase price of the Assigned Interest as agreed upon by the Assignor and
the Assignee.

3. From and after the Effective Date, the Administrative Agent shall make all payments
under the Credit Agreement and the Notes, if any, in respect of the Assigned Interest (including all
payments of principal, interest and fees with respect thereto) to the Assignee. The Assignor and the
Assignee shall make all appropriate adjustments in payments under the Credit Agreement and such Notes,
if any, for periods prior to the Effective Date directly between themselves.

4. The Assignor represents and warrants to the Assignee that:

(a) The Assignor is the legal and beneficial owner of the Assigned Interest, and the
Assigned Interest is free and clear of any adverse claim;

(b) the Assigned Interest listed on Schedule 1 accurately and completely sets forth
the outstanding principal amount of all Loans (and the amount of the Commitment of the
Assignor) relating to the Assigned Interest as of the Effective Date;

(c) it has the power and authority and the legal right to make, deliver and perform,
and has taken all necessary action, to authorize the execution, delivery and performance of this
Assignment and Acceptance, and any and all other documents delivered by it in connection
herewith and to fulfill its obligations under, and to consummate the transactions contemplated by,
this Assignment and Acceptance and the Credit Agreement, and no consent or authorization of,
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filing with, or other act by or in respect of any Governmental Authority, is required in connection
in connection herewith or therewith; and

(d) this Assignment and Acceptance constitutes the legal, valid and binding
obligation of the Assignor.

The Assignor makes no representation or warranty and assumes no responsibility with respect to
the financial condition of the Borrower or any of its Affiliates or the performance by the Borrower or any
of its Affiliates of its respective obligations under the Credit Agreement, and assumes no responsibility
with respect to any statements, warranties or representations made under or in connection with any Credit
Document or the execution, legality, validity, enforceability, genuineness, sufficiency or value of any
Credit Document other than as expressly set forth above.

5. The Assignee represents and warrants to the Assignor and the Administrative Agent that:

(2) it has the full power and authority and the legal right to make, deliver and
perform, and has taken all necessary action, to authorize the execution, delivery and performance
of this Assignment and Acceptance, and any and all other documents delivered by it in
connection herewith and to fulfill its obligations under, and to consummate the transactions
contemplated by, this Assignment and Acceptance and the Credit Agreement, and no consent or
authorization of, filing with, or other act by or in respect of any Governmenta! Authority, is
required in connection in connection herewith or therewith;

{b) this Assignment and Acceptance constitutes the legal, valid and binding
obligation of the Assignee;

(c) under applicable Laws no tax will be required to be withheld by the
Administrative Agent or the Borrower with respect to any payments to be made to the Assignee
hereunder or under any Credit Document, and unless otherwise indicated in the space opposite
the Assignee’s signature below, no tax forms described in Section 2.18 of the Credit Agreement
are required to be delivered by the Assignee; and

(d) the Assignee has received a copy of the Credit Agreement, together with copies
of the most recent financial statements of the Borrower delivered pursuant thereto, and such other
documents and information as it has deemed appropriate to make its own credit analysis and
decision to enter into this Assignment and Acceptance. The Assignee has independently and
without reliance upon the Assignor or the Administrative Agent and based on such information as
the Assignee has deemed appropriate, made its own credit analysis and decision to enter into this
Assignment and Acceptance. The Assignee will, independently and without reliance upon the
Administrative Agent or any Lender, and based upon such documents and information as it shall
deem appropriate at the time, continue to make its own credit decisions in taking or not taking
action under the Credit Agreement.

6. The Assignee appoints and authorizes the Administrative Agent to take such action as
agent on its behalf and to exercise such powers and discretion under the Credit Agreement or any other
instrument or document furnished pursuant hereto or thereto as are delegated to the Administrative Agent
by the terms thereof, together with such powers as are incidental thereto.

7. If either the Assignee or the Assignor desires a Note to evidence its Loans, it shall request
the Administrative Agent to procure a Note from the Borrower.
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8. The Assignor and the Assignee agree to execute and deliver such other instruments, and
take such other action, as either party may reasonably request in connection with the transactions
contemplated by this Assignment and Acceptance.

9. This Assignment and Acceptance shall be binding upon and inure to the benefit of the
parties and their respective successors and assigns; provided, however, that the Assignee shall not assign
its rights or obligations hereunder without the prior written consent of the Assignor and any purported
assignment, absent such consent, shall be void.

10. This Assignment and Acceptance may be executed by facsimile signatures with the same
force and effect as if manually signed and may be executed in one or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument. This
Assignment and Acceptance shall be governed by and construed in accordance with the laws of the state
of New York.

1. The effectiveness of the assignment described herein is subject to:

(a) if such consent is required by the Credit Agreement, receipt by the Assignor and
the Assignee of the consent of the Administrative Agent and/or the Borrower to the assignment
described herein. By delivering a duly executed and delivered copy of this Assignment and
Acceptance to the Administrative Agent, the Assignor and the Assignee hereby request any such
required consent and request that the Administrative Agent register the Assignee as a Lender
under the Credit Agreement effective as of the Effective Date; and

(b) receipt by the Administrative Agent of {or other arrangements acceptable to the
Administrative Agent with respect to) any applicable assignment fee referred to in
Section 9.04(b) of the Credit Agreement and any tax forms required by Section 2.18(d) of the
Credit Agreement.

By signing below, the Administrative Agent agrees to register the Assignee as a Lender under the
Credit Agreement, effective as of the Effective Date with respect to the Assigned Interest, and
will adjust the Register to reflect the assignment of the Assigned Interest.

12. Attached hereto as Schedule 2 is all contact, address, account and other administrative
information relating to the Assignee.
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment and Acceptance to be
executed as of the date first above written by their respective duly authorized officers.

Assignor: _
[Name of Assignor]

By:

Name:
Title:

Assignee:

[7] Tax forms required by
Section 2.18 of the Credit Agreement
included

[Name of Assignee]

By:

Name:
Title:

In accordance with and subject to Section 9.4(b) of the
Credit Agreement, the undersigned consent to the
foregoing assignment as of the Effective Date:

WELLPOINT HEALTH NETWORKS INC.

By:
Name:
Title:

BANK OF AMERICA, N.A.,,
as Administrative Agent

By:
Name:
Title:
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SCHEDULE 1 TO ASSIGNMENT AND ACCEPTANCE

THE Assigned Interest
Effective Date:
1 Principal amount of Commitment Assigned: $
(i) Principal amount of outstanding Loans assigned:

CHARI'$88520_ 1
Form of Assignment and Acceptance



SCHEDULE 2 TO ASSIGNMENT AND ACCEPTANCE
Administrative DETAILS

(Asszgnee to list names of credit contacts, addresses, phone and facsimile numbers, electronic
mail addresses and account and payment information)
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Exhibit B

See attached.
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‘pranch in any state, of (v) a subsidiary of a bank holding company with the
meaning of Chapter 17 of Title 12 of the United States Code and, as a result of
provisions of the Financial Code of the State of California, is a lender exempt
from the restrictions of Section 1 of Article XV of the Constitution of the State
of California relating to rates of interest upon loans or forbearances.

In rendering the opiniong set forth herein, we have made such inquiries and
- exarpined, among other things, originals or copies, certified of otherwise identified to our
catisfaction, of such records, agreements, certificates, {nstruments and other documents as wWé
have considered necessary of appropriate in connection herewith. AS to certain factual
matters, we have relied upon the representations and warranties of the Company in the Credit

Apreement, certificates of officers of the Company of certificates obtained from public
officials.

Except as expressly stated otherwise herein, whenever an opinien herein with
respect to the existence or absence of facts is stated 1o be to the best of our knowledge, such
statenent is intended to signify that, during the course of our representation of the Company,
as herein described, no information has come to the attention of the lawyers working on the
transactions contemplated by the Credit Agreement that would give us actual knowledge of
facts contrary to the existence or absence of the facts indicated. However, we have not
undertaken any independent investigation to determine the existence Of absence of such
facts, and no inference as {o our knowledge of the existence of absence of such facts should
be drawn from our representaﬁon of the Company or any affiliate thereof.

Based on the foregoing and in reliance thereod, and subject to the assumptions, -
exceptions, qualiﬁ_cations and limitations set forth herein, we are of the opinion that:

1. The Credit Agreement constitutes a legal, valid and binding obligation of
the Company, enforceable apainstitin accordance with its terms.

5. The execution, delivery and pesformance by the Company of the Credit
Agreement, do not and will not violate, or require any authorization, consent, waiver Of
approval of aoy govenunental anthority or regulatory body of the State of California or the
State of New York or the United States of America under, any law or regulation of the State
of Californiz or the State of New York or the United States of America applicable 0 the
Company that, in our experience, is generally applicable to transactions in the nature of those
contemplated by the Credit Agreement, except for such filings as may be required under
applicable securities 1aws.

3. To the best of our knowledgs, except for the Disclosed Matters, there is
no action, suit of proceeding pending or threatened against the Company of the nature

described in Section 3,06(2) of the Credit Agreement OF in which an injunction oF order has
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been entered preventing of adversely affecting consummation of the transactions that are
contemplated by the Credit Agreement to be consummated by the Company on the Closing
Date.

The foregoing opinions aré subject to the following exceptions, qualifications
and limitations:

A. We render no opinion herein as to matters involving the laws of any
jurisdiction other than the State of California, the State of New York and the United States of
America. We havenot examined the question of what law wonld govem the interpretation of
enforcement of the Credit Agreement and our opinion is based on the assumption that the
internal laws of either the State of New York ot the State of California, and the laws of the
United States of America, would govemn the provisions of such agreements and the
{ransactions contemplated thereby. This opinion is Jimited to the effect of the present state of
the laws of the State of California, the State of New York, and the United States of America
and the facts as they presently exist. We assume no obligation to Tevise o supplement this

opinion in the event of future changes in such laws or the interpretations thereof or such
facts.

B. Our opinion set forth in paragraph 1 is subject to (i) the effect of any
bankruptcy, insolvency, reorganization, moratorium, arrangement of similar laws affecting
the rights and cemedies of creditors rights generally (including, without limitation, the effect
of statutory or other laws regarding fraudulent trapsfers or preferential transfers) and
(if) general principles of equity, including without limitation concepts of materiality,
reasonableness, good faith and fair dealing and the possible unavailability of specific
performance, injunctive relief or other equ'table'remedies.

C. We express no opinion as 10 the legality, validity, binding nature of
enforceability (i) of provisions relating to indemnification, exculpation of coniribution, fo the
extent such provisions may be held unenforceable as contrary to public policy of federal or
state securities laws or due to the negligence of willful misconduct of the indemnified party,
(i) of any provision of the Credit Agrecment insofar as it provides for the payment of
reimbursement of costs and expenses or for claims, losses Of liabilities In excess of 2

reasonable amount determined by any court or other tribunal or (iil regarding any Lender
Party's ability to collect attomeys fees and costs in an action involving the Credit Agreement
if the Lender Party is ot the prevailing party in such action (we call your attention that,
under California law, where a contract permits one party thereto 10 recaves attorneys fees, the

prevailing party 1 any action to enforce any provision of the contract chall be entitled to
recover its reasonable attorneys fees).

D. We express no opinion with respect to the legality, valiflity, binding
nature or enforceability of (i) any waiver of unknown future rights or any waiver of rights

MO IS ARt DA R
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existing, ot duties owed, that is broadly or yaguely stated of does not describe the right or
duty purportedly waived with reasonable specificity, (1) any waivers or congents (whether of

not characterized as 3 watver or consent in the Credit Agreement) relating to the T
Company Of duties owing to it existing as a matter of law, inchuding, without

waivers of the benefits of statutory of constitutional provisions, 10 the extent
consents may be found by a court 10 be against public policy of which are

ghts of the
limitation,
such waivers of
ineffective

pursuant to California or New York statutes and judicial decisions, (i) provisions in the
Credit Agreement that may be construed as {mposing penalties or forfeitures or (iv) any
rights of setoff (other than such as are provided by Section 151 of the Debtor and Creditor

Law of the State of New York of Section 3054 of the Civil Code of the State of C

each case, as interpreted by applicable judicial decisions)-

E. We express o opinion with respect to the legality,
pature or enforceability of any provision of the Credit Agreement (i) to the effe
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written amendments of waivers of such documents insofar as it suggests that oral or other
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that the doctrine of promissory estoppel might not apply-

by the parties oF

B. We express no opinion as t0 (i) any provision in the Credit Apgreement
walving the right 0 object to venue in any court; (i) any consent of agreement to submit o

the jurisdiction of any court; OF (iii) any waiver of the right to jury trial.

G. In rendering oW opinions expressed in paragraph 2, @) while we advi;e
you that (subject to the other assumptions, exceptions, qualifications and lu_mtatigns t}erun)
the Credit Agreement may be performed in a manner that Jdoes not Tesylt 10 2 violation, Of

require any authorization, consent, waiver of approval. in each case, as descr

authorization, consent, waiver of approval and (ii) we express Bo op.inion
applicability or effect of any MO Regulations or Insurance I’{egulatmns. '

ibed therein, We

the

H. Our opinion in pafagraph 3 is based solely upon inquiry of the Gibson,

Dunn & Crutcher LLP lawyeIs who have pilled time to the Company dunn
months and factual certificates of the Company delivered in conneclion her

1. We express no opinion 3as 10 the applicability to, oOf

g the last three
ewith.
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poncompliance by, 20¥ Lender Party with any state of federal laws applicable 10
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transactions contemplated by the Credit Agreement because of the nature of the business of
such Lender Party.

This opinion is rendered to the Lender Parties in connection with the Credit
Agreement and may not be relied upon by any person other than the Lender Parties or by the
{ender Parties in any other context, provided that the Lender Parties may provide this
opinion (i) to bank examiners and other regulatory authorities should they so request in
connection with their normal examinations, (ii) to the independent auditors and attorneys of
the Lender Parties, (i) pursuant to order or legal process of any court or governmental
agency, (iv) in connection with any legal action o which any Lender Party is a party arismng
out of the transactions contemplated by the Credit Agreement, or (v) to the proposed-
assignee of or participant in the interest of any Lender Party under the Credit Agreement
infarmation (and potential permitted assignees of Lender Parties who become Lender Parties
may rely on this opinion as if it were addressed to them (provided that such delivery shall not

copstitute a re-igsue of reaffirmation of this opinion as of any date after the date hereof)). This
opinion may not be quoted without the prior written consent of this Firm.

Very truly youss,

Vo, Do Gl 1P

GIBSON, DUNN & CRUTCHER LLP
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